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SETTLEMENT AGREEMENT

A.D

MUTUAL RELE.ASE

11s Settement Agreement and Mutual Release ("Agreemeiit') is made on
(,'lIXj ,)/1 , 2010, by and between the County of Los J~ngeIes ("County"), a political

subdlvision of the State ofCaJifornia, and King-Drew Medical Foundation, Inc., ("Foundation"),
a California non-profit corporation, (collectively, "Parties" and individually, a "Party").

Recitals

WHREAS, on or about April 28, 1987, the Foundation, the County and Chales R.
Drew University of Medicine and Science ("CDll') entered into a tripartite agreement (Contract
No. 56234), which was then amended four times ("Tripartte Agreement');

WHEREAS, on or about April 25, 2007, the Foundation filed in the Superior Court of
State of California (Case No. BC 364109) a Complait for Breach of Contrct with respect to the
Tripartte Agreement against the County ("Complaint");

\VREAS, on or about May 2.1, 2007, the County fied a Cross-Complaint for Breach
of Contract, among other causes of ~ction, with respect to the Triparte Agreement against th
Foundation ("Cross-Complait," together witb the Complaint. the "Dispute"):

WHREAS, Paries wish to settle and resolve all actual and possible differences, without
ad.tting any liabilty, between them of any kind or nature arising out of or relatig to tIie
Dispute, the Triparite Agreement, or the relationship between the Paries;

NOW THREFORE, for good and valuable consi.deration, the sufficiency of which are
hereby acknowledged, including mutual promises contaned in this Agreement, and subject to
approv-a by the Los Angeles County Board of Superisors, it is agreed between the PatIes that:

A~reemel1t

L Defiition. For:iuroses oftbis Agreement:

a. "Dissolution Expenses" are expenses, costs and discharges of liabilities that
the Foundation will incur to wind up its affairs and dissolve as a noo-profit organization under
the laws or the State ofCaluornia. Di~olution Expenses include, but a.re not limted to, the (1)
payment of all of its known debts and liabilities, including but not limited to, reaonable monthly
operating expenses, attorney's fees, and insurance premium, and (2) payment of all e.xpenses
and costs associated with winding up its affirs and dissol'V-ing.
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b. "Prepaid Amount" is the amountof money that the Foundation wi provide to
the County afer execuúon of this Agreement but before it winds up mid dissolves.

c. "Public-Private Partership Program Provider (pPP Provider)" is a provider
that partcipates in the Los Angeles County's Public-Prvate Parership Program wluch is a
collaborative effort between the Deparent of HeaHh Services and private, community-based
providers to provide quLity heat11 serices to low-income and unisured individuals

d. "Resídual Funds" is the remaining amount of available money (after
Dissolution Expenses) that the Foundation has collected or received in accordace with the
Tripart Agreement, and any interest eared on such funds.

2. Condition Precedent. Notwithstading any other provision oftlrs Agreement, the

effectiveness of this Agreement is contingent upon execution of an agreement between the
Foundation and enD, whereby enu agrees to waive any and all potemial or future claims
agaist the Foundation arsing from or relating to the Trparite Agreement.

3. Dismissal of DiStute.

a. Within seven (7) calendar days of execution of this Ageement and execution
of the agreement witb CDU pursuat to Section 2, Foundation shall dismiss with prejudice the
Complaint, with wrtten notice to the County wnfimg such dismissaJ provided to the County
within th (3) calendar days of such dismissaL.

b. Within seven (7) calendar days of execution of this Agreement, the County

shall dismiss vvitb prejudice the Cross-Complaint, with ",Tinen notice to Foundation config
such dismissal provided to Foundatiòn within three (3) calendar days of such dismissal.

4. Dissolution of the Foundation and Residual Funds for PPP Providers.

a. The Foundation wiJ promptly wind up its afairs and dissolve as a non-profi
organization under the laws of the State of California. To effectuate a valid dissolution, the
Foundation will pay and provide for Dissolution Expenses.

b. No later than 30 days after winding up its opertions and dissolvig,
Foundation shall trsmit the Residual Fwids to the County. Withi 30 days of receipt of the
Residua Funds, the County shall provide the Residual Fuds to certaÍn PPP Providers that the
Paries will mutuaIIy agre upon. These funds may be iiSed to supplement or supplant existig
County fuding to the designated PPP Providers at the Countys sole discretion.

c. Foundation agrees to pay the County a Prepaid Amount of $25,000 withn 90
days of the execution of this Agreement. The Prpaid Amount shall be credited towards and .
considered a porton of the Residual Funds. mid the County shaH in accordace with Section 4(b)
provide the fids to certin mutually agreed-upon PPP Providers.
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5. Release of Obligations. Afr dissolution, the Foundation will not be required to
cooperate with or provide any services to tle County in any and ail maer related to the

Tripartte Agreement. Prior to dissolution, the Foundation will provide names of individuals aÌd
their contact information who may be able to assist the County in the case there is an audit,
explain the claim process to the County, or explain Foundation documents, includig but not
linted to bills prepared by FoundatIon_

6. Comity's Obli¡mtiori to Assume Audits. The Foundation.will be discharged from

any and all private insurnce or Medicare audit obligations and responsibilities under Section 6
("Direct and Indirect Cost Reimbursement to County") of the Tripartte Agreement. The County
agrees to assume any and all audit responsibilties and obligations related to payments received
pursuant to the Tripartite Agrement. The County assumes no other liabilities related to
Foundation or its business operations, includig aiiy liabilty under the fraud and abuse laws.

7. Mutul General Release and Waiver of Claims.

a. The County hereby releases and forever discharges the Foundation and each
of its past and preent predecessors, successors, affliates, subsidiares, parents, insuers, elected
offcials, offcers, directors, employees, heirs, assigns, agents, and attorneys frm any and all
known and unknown claims, disputes, demands, debts, liabilities, obligations, contrcts,
agreements, causes of action, suits, atorney's fees and costs, of whatever nae, charter or
description, which the County had, now have, or may have arsin from or relatig to the

Dispute, the Tripartite Agreement, and/or any matter concernng the Parties' relationsip arising
from or relating to the Dispute or the Tripartite Agrement.

b. The Foundation hereby releases and forever discharges the County and each
of its past and present predecessors, successors, affliates, subsidiaries, parents, insurers. el ected
offcials, offcers, directors, employees, heirs, assigns, agents, and attorneys from any and all
known and unown claìms, disputes, demands, debts, liabmties, obligations, contrcts,
agreements, causes of action, suits, attorney's fees and costs, of whatever nature, chacter or
desciption, which the Foundation had. now have, or may have arising from or relating; to the
Dispute, the Tripate Agreement, and/or any matter concernng the Pares' relationship arsing
from or relating to the Dispute or the Tripartite Agreement.

8. Foundation records. The Foundation will make available to the C01Uty its

records relating to the Tripartite Agrement If the County wishes to tae possession of these
records, it must, at its o\vl expese, collect them fram the Foundation within 60 days of the
execution ofthis Agrement. The Foundation may dispose of the records if the County does not
tae timely possession oftlem.

9. No Admission. The Pares' execution of this Agreement is Dot an admissí~r of
any liability, fault or responsibilty on the part of any released par. Any settlement made
pursuant to this Agreement is regarded by the Pares hereto as payment to avoid the expense,
inconveiuence, and uncertinty of litigation.
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10. Attornev's Fees and Costs. The Partes shall bear their own attorney's feces and

costs in connection w:th ths Agreeent, including any fees or costs arising from any futu
actions to enforce the provisions of this Agreeent or for breach of this Agreement..

i 1. Consultation with Counel. The Pares acknowledge that they have been
represented by counsel of their own choice in the negotiations leading to their execution to ths
Agreement, and that they have read this Agreement and have had it fully explained to them by
their counsel.

12, No Reliance. The Parties represent and warnt that, in executing and enteng
into this AgreeIent, they are not relying and have not relied upon any representation, promise or
statement mae by anyone which is not recited, contained, or embodied in this Agreement.
Further, each of the PartIes to thIs Agreement has received independent legal advice, or has had
the opportty to receive independent legal advice, from such pary's respective attorneys with

respect to the adviability of executig this Agreement. The Paries :ire entering into this
Agrement wholly of their o~n free wiJl and volition.

13. Entire Agreement. This Agreement comprise and contain the entire agreement

between the Pares respectng the matters set fort in this Agrement. and supersede and replace
all prior negotiatons, proposed agreements, and agreements between the Pares, wrten or oraL
Neither Par has made any statement, representation, or promise, other than as expressly set
fort herein, to any other par in entering into ths Agreement, which has been relied upon by

any other paTty entering into ths Agreement.

14. Constrction of this Agreement. The languge of this Agreement shall be

constred as a whole according to its fair meaning and not strctly for or against any Party hereto.
Both Pares have participated in draing this Agreement The Pares understad and expressly
assume the risk tbat any fact not recitei: contaed, or embodied herein may tu out hereafter to
be other than, diferent from, or contr to the facts now known to them or believed by them to

be tre. Nevertheless, the Pares intend by this Agreement, and with the advice of their own,

independently seleoted counsel, to release finaly, funy and forever, all matrs released

hereuder and agree that this Agreement sball be effective in all respects notwithstadin any
such difference in facts, and shal nei be subject to terination, modification, or rescission by

reason of any such difference in facts.

15. Severbility. The provisions oftliis Agrement are severale, and if any par of it

is found to be unenforceable, the other pargraphs shall reman in full force and effect.

16. No WaIver of Terms or Conditions. Faì1ure to insist on compliance "vith any term
or condition contained in thif, Agrement shall not be deemed a waiver of that term or condition,

nor shan any waiver or relinquishent of any nght or power contaed in this Agreement at any
one or more ties be deemed a waiver or relinquishment of any right or power other time or
times.

17, Furher Assurances. Each Party agrees to take such fuher actions and to execute
such fuer documents, instrments, and .areements as may be reasonably reueste by the
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other Part to fuher confrm and effect the consumation of the tractions contemplated by

this Agreement.

18. Choice of Law. T~s Agreement is executed and delivered within the State of
California, and the rights and obligations of the Pmies hereunder shall be constred and
enforced in accordance Vv'Ìth and governed by the laws of State of California.

19. Modification and Amendment This Agreement may Dot be modified or amended

in any way, except in writing, and by followig tbe same formalities and procedures utilized in
the origina execution of ths Agreement.

20. Counterpar. This Agreement may be signed in counterpars, and each
counterart so signed shall constitute a part of one valid original document.

21. Photocooies. A photocopy. PDF, or other fucsimle of this Agreement may be

used as the originaL

22. Headigs. The use of headings in this Agreement is only for ease of reference
and the headings have no effect and are not to be considere par or term of ths Agreement.

23. Notices. Any and all notices that are requied, permitted, or desired to be given
hereunder by one Par to the other shaH be in wrting and shall be delivered to the other Part
:persoruly or by United States mail, certfied or registered, return receipt requested and
addressed 3S follows:

For Uie County: For Foundaton:

Dr. Joseph McQuirtr
6709 LaTijer Boulevard

Suite 340
Los Angeles, CA 90045- 2017

With a copy to: With a copy to:

Andrea E. Ross
Kenneth Bal Hall of Adn:nistration
Sixth FLoor

500 West Temple Stree
Los Angeles, California 90012

Rick Richmond
Kenneth K. Lee
Jen.TJr & Block, LLP
633 West 5th Street, Suite 3500
Los Angeles, California 90071

If personally delivered, such notice shall be deemed given upon delivery. If maed in
accordance with this Pargrph, such notice shall be deemed given as of the date indicated on the
return receipt. Either Parly may change its address for notice purposes by givig pnor wrtten
notice of sueh chages to the other Par in accordance with this Paragraph.
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Dated: .'.) /;;
i

,2010.

COU~y OF LOS ANGELES

By: 0~~
Title: ~ck\ IN \) \v"-~
Date: 5"/2-1 ! i 0
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KING-DREW MEICAL FOUNA nON, INC.

By:

Title:' ~ p~
Date ,,// 7/"¿J/ #
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